
Transactions Page 8 of 12

month after the original bill day, BST may provide written
notice to BSLD that additional applications for service will be
refused and that any pending orders for service will not be
completed if payment is not received by the fifteenth day
following the date of the notice. In addition BST may, at the
same time. give thirty days notice to the person designated by
BSLD to receive notices of noncompliance, discontinue the
provision of existing services to BSLD at any time thereafter.

3. In the case of such discontinuance, all billed charges, as we11
as applicable tennination charges, shall become due.

4. If BST does not discontinue the provision of services
involved on the date specified in the thirty days notice and
BSLD's noncompliance continues. nothing contained herein
shall preclude BST's right to discontinue the provision of the
services to BSLD without further notice.

5. If payment is not received or arrangements made for
payment by the date given in the written notification. BSLD's
service will be discontinued. , Upon discontinuance of service
on BSLO's account, IntraLATA Toll service to BSLO's end
users will be denied. BST will also reestablish service at the
request of the end user or BSLO's upon payment of the
appropriate connection fee and subject to BST's nonnal
application procedures. BSLD is solely responsible for
notifying the end user of the proposed disconnection of the
service.

6. If within fifteen days after an end user's service has been
denied no contact has been made in reference to restoring
service. the end user's service will be disconnected.

IX. Liability

A. The liability of BST for dam.es arising out of mistakes,
omissions, interruptions. pre-emotion's, delays erron or defects in
transmission, or failures or defects in ticilities furnished by BST,
occurring in the course of furnishina service or odler ticUities and
not caused by the nealiaence of BSLD, or ofBST in failiq to
maintain proper standards ofmliDteDaIlce and operation and to
exercise reasonable supervision sbaIl in no event exceed an amount
equivalent to the proportionate cbqe to BSLD for tile period of
service during which such misake, omission, interruption,
preemption, delay. error or defect in trlDSmission or defect or
failure in facilities occur. BST shall not be lilble for damaae
nina out ofmistakes. omission, interruptious, preemption's,
delays. errors or defects in transmiuion or other injury, including
but not limited to injuries to persons or property &om voltaaes or
currents transmitted over the service ofBST, (I) caused by
customer-provided equipment (except where a COD1ributiq cause is
the malfunctioning ofa BST-provided connectiD& lft"IDPDlent, in
which event the liability of BST sball not exceed an amount equal
to a proportional amount ofBST billiq for tile period ofservice
durina which such mistake, omiuion, interruption, preemption,
delay, error, defect in transmission or injury OCCUI'I), or (2) not
prevented by customer-provided equipment but which would have
been prevented had BST-provided equipmellt been used.

B. BST shall be indemnified and saved harmless by BSLO apinst
any and all claims. actions, causes ofaction, damages, tilbUities, or
demlDds (including the costs, expenses and reuonable attorneys'
fees, on account thereot) ofwhatever kind or nature that may be
made by any third party as a result ofBSTs furnishing ofservice to
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BSLD.

C. BST shall be indemnified, defended and held harmless by BSLD
andior the end user against any claim, loss or damage arising from
the use of services offered for resale involVing:

1. Claims for libel, slander, invasion of privacy or infringement
of copyright arising from BSLD's or end user's own
communications.

2. Claims for patent infringement arising from acts combining
or using BST services in connection with facilities or
equipment furnished by the end user or BSLD.

3. AU other claims arising out of an act or omission of BSLD or
its end user in the course of using services.

D. BSLD accepts responsibility for providing access for
maintenance purposes ofany service resold under the provisions of
this Tariff. BST shan not be responsible for any failure on the part
of BSLD with respect to any end user ofBSLD.

X. Treatment of Proprietary aDd CODftdeDtiallDfonaadoD

A. Both parties agree that it may be nec:essuy to provide ach other
during the term of this Agreement with certain coafidelltial
information, including trade secret information. includiDa but not
limited to, teehnica1and business Plana. teelmical informatioD,
proposals, specifications, drawinp, proc:edures. customer ICCOUIlt
data and like information (hereinafter collectively referred to u
"Information"). Both parties ..... that all InfonDltioa shall either
be in writing or other tangible format IDd clearly marked with a
confidential, private or proprietary lepnd. or, wIleD the
Information is communicated onlly, it shall also be COIIUIlUDicatecl
that the Information is confidential, private or proprietary. The
Information will be returned to the owner within a reuauble time.
Both parties agree that the Information shall not be copied or
reproduced in any form. Both pil'ties ..... to receive such
1nfonnation and not disclose such Information. Bodl piI'ties .....
to protect the Information received 8'om disIribudoa, disclosure or
diuemiDation to anyone except employees oftbe piI'ties with a
need to know such Int'ormadoa IIld which employees qree to be
bouDd by the terms of this Section. Bodl....will \lie the SlIDe
stIDdard ofcare to protect IDfonDIdon received u by would use
to protect their own confidentialllld propIietIIy Int'ormadoa.

B. Notwithstanding the foreaoiD.. bath piItieI ..... thIt there will
be no obligation to proteet lDy pcxtioG ofthe Int'ormadoa thIt is
eitber: 1) made publicly availlble by tbI ow.- ofdie IDfonDIdoD
or lawfully disclosed by a noapIrty to 1biI~ 2) 1awt\a1ly
obIaiDed from any source other dIaD the OWI* of1be 1nfonDIIioD;
or 3)-previously known to the receiviq party without • obliplion
to keep it confidential.

XL RtIoIUtioD of Disputes

Except as otherwise stated iD this Aar-- the ........... tbIt
if any dispute arises as to the in1eIpc__ oflIlY provisioR of this
Apeement or as to the proper implemeatllioD ofdlis ApeDem,
the pil'ties will petition tile applicable ... Public semce
Commission for a resolution ofthe diIpute. However. acb party
reserves any rights it may have to leek judicial review of.y ruling
IUde by that Public Service Commission COIICeI'IliDI dliJ
Agreement
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XII. Limitation of Use

The parties agree that this Agreement shall not be proffered by
either party in another jurisdiction as evidence of any concession or
as a waiver of any position taken by the other party in that
jurisdiction or for any other purpose.

XIII. Waivers

Any failure by either party to insist upon the strict performance by
the other party of any of the provisions of this Agreement shall not
be deemed a waiver of any of the provisions of this Agreement,
and each party, notwithstanding such failure, shall have the right
thereafter to insist upon the spec:ific performance of any and all of
the provisions of this Agreement.

XIV. Governing Law

This Agreement shall be governed by, and construed and enforced
in accordance with, the laws of the State of Georgia. without regard
to its conflict of laws principles.

XV. Arm's Length NeaotiatioDI

This Agreement was executed after arm's length negotiations
bf<tween the undersigned parties and reflects the conclusion of the
undersigned that this Agreement is in the best interests of all
parties.

XVI. Notices

A. Every notice, consent, approval, or other communications
required or contemplated by this Agreement shall be in writing
and shall be delivered in penon or given by postage prepaid
mail, address to:

BST Telecommunications, BSLD
Inc.

or at such other address u the intended recipient previously
shall have designated by written notice to the otber party.

B. Where spec:ifically required, notices shall be by certified or
re&iJtered mail. Unless otherwise provided in this Aanement,
notice by mail shall be eft'ec:tive on the date it is officially
recorded as delivered by return receipt or equivalent, and in the
absence ofsuch record ofdelivery, it shall be presumed to have
been delivered the fifth day, or next business day after the fifth
day, after it was deposited in the mails.

Xvn. Amendments

This Agreement may be amended at any time upon written
agreement of both parties.

XVIU Entire Agreement

This Agreement sets forth the entire undel'standingand supersedes
prior agreements between the parties relating to the subject matter
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contained herein and merges all prior discussions between them,
and neither party shall be bound by any definition, condition,
provision, representation. warranty, covenant or promise other than
as expressly stated in this Agreement or as is contemporaneously or
subsequently set forth in writing and executed by a duly authorized
officer or representative of the party to be bound thereby.

BST
TELECOMMUNICATIONS,
INC.

BY: ~::---:---:--_
(SignlllUre)

BSLD

BY:_~_...,.....__
(Silllltlln:)

NAME:

(Printed NIIIIC)(Printed Name)
NAME:

-~;;:-:-~:-:--~-

TITI..E: _ TITLE:

EXHIBIT A

APPLICABLE DISCOUNTS

The telecommunications services available for purchase by BSLD
for the purposes of resale to BSLD end users shall be available at
the following discount offofthe retail rate.

16.81%
17.3%
15.54%
0.72%

IS.7S%
17.6%
14.8%
16%

• In the case ofacross boundary sUuatioD, the diIcount which
applies is the discount applicable to the locaioD ofthe end UMl"s
centnl office.

•• In Tennessee, IfBSLD provides its own opentar services and
directory services, the discouDt shall be 21.S6%. BSLD must
provide written notifieatiOD to BeIISoutb within 30 days prior to
providiq its own operlCOr serviCli and direc:tory services to
qualify for the bieber discouDt oU1.56%..

OPERATIONAL SUPPORT SYSTEMS (058) RATES
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100
100
100
100
100

100

100

o BellSouth 1998. All rights reserved.
Please read our leGAL AlTTHORlZA nONS & \lOTICeS
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Transactions Between
BellSouth

fi llIelecommynicatjons,
Inc. and BellSouth Lonl
Distance Inc.

Filings and Posilions

CONTRACT PROVISION FOR BSLD DAILY USAGE FILE

SECTION l. SCOPE OF AGREEMENT

).01 This agreement shall apply to the service ofthe Daily Usage
File (DUF) as provided by BellSouth Telecommunications, Inc.
(BST) to BellSouth Long Distance, Inc. (BSLD), The
specifications, tenns and conditions for the provisions of this
service are outlined in the Exhibit to this Agreement.

SECTION 2, DEFINITIONS

2.01 A. Compensation is the amount ofmoney due from BSLD to
BST for services provided under this Agreement.

B. Daily Usage File is the eompilllioD ofm..... or copies of
messages in standard Exchaqe Messqe Record (EMR) fonnat
exchanged from BST to BSLD.

C. Exchange Message Record is the DItioDally administered
stllldard format for the exchlnge ofdIIa within the
telecommunications industry.

D. Message Distribution is routiD& determiDltiOil and subsequent
delivery of message data &om one compmy to 1IIlOtber.

SECTION 3. RESPONSIBILITIBS OF TID PARTIES

3,01 Daily Usage File service provided to BSLD by BSTwill be in
acc:ordlnce with the methods and pncticeI npIIrty Idopted and
applied by BST to its own opdldioas duriDa tile tenD oftbis
apeement, including such revisioas u may be made from time to
time by BST.

3.02 BSLD shall furnish all relevlllt informICion required by SST
for the provision of the Daily Usap File.

SECI'ION 4, COMPENSATION ARRANGEMENTS

4.01 Applicable compensltion IIDOUIl1I will be billed by BST to
BSLD on a monthly bais in~, Amounts due from BSLD to
BST (excluding adjustments) In payable witbiD 30 days ortlle
date of the billing statement.

SECI'ION S. ASSOCIATED EXHIBIT

S.OI Listed below is the exhibit lIIOCiIted witb this ApeemeDt,
incorporated herein by this refennce.

Exhibit ADaily Usap File (DUF)
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5.02 From time to time by written agreement of the parties, new
exhibits may be substituted for the attached Exhibit, superseding
and canceling the Exhibit(s) then in effect.

SECTION 6. TERM OF AGREEMENT

6,01 This Agreement and its attachment(s) are effective
_~ and will continue in force until terminated, with
or without cause, by thirty (30) days prior notice in writing from
either party to the other. This Agreement may be amended from
time to time upon written agreement of the parties.

Executed this day of , 1997.

WITNESS:

WITNESS:

BELLSOUTH LONG
DISTANCE, INC.

(dUe)

BELLSOUTH
TELECOMMUNICATIONS,
INC.

(dde)

EXHIBIT A

SECTION l. SCOPE OF EXHIBIT

1.01 This exhibit provides the technical speciticalions, terms and
conditions, including compensation, under which BST sail provide
the message distribution service via the Daily Usage File.

BELLSOUTH TELECOMMUNICATIONS, INC.
DAILY USAGE FEED (DUF) SPECIFICATIONS

ISSUE 1.0

Gene...1

A Daily Usage File (hereafter referred to u "OUF") is available.
OUP will contain billable m...... tbIt were carried ov. me BST
Network and processed in me CRIS BUliD& System, but bUling to a
BSLD customer. OUP also includes opentor bancl1ed calls
ofiainatina from BSLO subscri_Iines, for BSLO if it purchases
Operator Services from BST.

OUP is available to BSLO in connection wim resale ofBST
InttaLATA Toll. OUF is available for both Facilities-based OLECs
and Resellers. The service is provided under contract wim me
following rates applicable:

50.008 per message - RecordiDl Service (only applied to
unbundled operator services mesilla)
$0.004 per message - M..... Diltribution
$0.00I per message - Data Tnmsmission

Charges for delivery of the USIIe cilia will appal' U aD OC&C
item on the BSLO monthly bills.

OUF will contain rated meSSlles. All mISSIles will be in the
standard BeHcore EMR record format.

Messages that error in the BSLO system will be the responsibility
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of BSLD. If, however, BSLD should encounter significant volumes
of errored messages that prevent processing by BSLD within its
systems, aST will work with BSLD to determine the source of the
errors and the appropriate resolution.

NOTE: It may be determined that the source is outside of BST's
control and the appropriate resolution does not involve BST.

The purpose of tbis doucmeDt is to provide bale file
specinciatloDs aDd aeDenllnformatioD to BSLD

File Specifications

Ullie To Be Transmitted

The following messages recorded by BST will be transmitted to
BSLD:

• message recording for per uselper activation type services
(examples: Three Way Calling, Verify, Interrupt, Call Return,
ETC.)

BST will deliver all IntraLATA toll mesllles minus Extended
Local Calling Plans to which the end user subscribes, originating
from BSLD LPIC'd lines.
BST will furnish BSLD a list of EMR records dlat are valid for
inclusion in the DUF file.
BST will notify BSLD at least ninety (90) days in IdvlDce ofany
chlDles to the EMIl records.

By the end of the third qurter of 1997, for 1boIe m....... where
the information is availlbleaDd applic:.ble, aST will include me
OCN ofthe CLEC that provides local ex:c:bIDp services for the
chqed number.

hpUcate Record Checldq

aST will perform duplicate record checks OIl records processed to
DUF. Any duplicate messages detected will be deleted aDd Dot sent
to BSLD.

In me event that aSLD detecIIa~ OIl DUF they receive
fiom 8ST, BSLD will drop die~....(BSLD will Dot
mum me duplicate to 8ST). "J*alJIII auaec.rIIda
GeMnI
DUF will be distributed to BSLD via acoanctuaIly aareed
medium with CONNECT:Dinct beiDa tbI pnftned trIDIpOrt
mltbod. If methods oth. tbID CONNECT:Dinct'1rI neaod'Dd
then may be nominal additioaal-.. to covw COIIIIIIOCt.Ied
with tile deliv~ method (......... hindi...etc.). DUF
will be avariable block fonDlt (2476) withlD LRECL of2472.
The data OD DUF will be in a DOIl-COIIl)MICte EMIl fonDIt (175
byte format plus modules). It will be CNIIIld 011 a daily bMiI
(Moaday tbrougb Friday except holidays). Details such • "­
DIIIl.aDd delivery schedule will be addre••dduriDa JlIIOIiIdoas
ofdie cUstribution medium. SST will ere-. a aiDlle CODIOUdIIId
file containing usage from all applic:.ble lAO's, with _ ....
packed separately by RAO. DUF will CClDIaiD pICked cilia.
detailecl on the next Pile.

Data circuits (private line or dial-up) may be required betw.. aST
aDd 8SLD for the purpose ofdllalrlMDiaiOD. Where a dedicIred
line is required, BSLD will be reapouible for orderiq the circuit,
overseeing its installation and coordiDIdaa die ...11Idon with
BST. BSLD will also be responsible for my cbqes UIOCiIted
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with this line. Equipment required on the BST end to attach the line
to the mainframe computer and to transmit successfully ongoing
will be negotiated on a case by case basis. Where a dial-up facility
is required, dial circuits will be installed in the BST data center by
BST and the associated charges assessed to BSLD. Additionally, all
message toll charges associated with the use of the dial circuit by
BSLD will be the responsibility of BSLD. Associated equipment
on the BST end, including a modem, will be negotiated on a case
by case basis between the parties. All equipment, including
modems and software. that is required on BSLD end for the
purpose of data transmission will be the responsibility of BSLD.

Packing Specifications

A pack will contain a minimum of one message record or a
maximum of 99,999 message records plus a pack header record
and a pack trailer record. One transmission can contain a maximum
of 99 packs and a minimum of one pack.

The OCN, From RAO. and Invoice Number will control the
invoice sequencing. The From RAO will be used to identify to
BSLD which BST RAO that is sendina the messaae. BST and
BSLD will use the invoice sequencina to control data exchanae.
BST will be notified of sequence failures identified by BSLD and
resend the data as appropriate.

The data will be packed usina a Bellcore EMR. 202001 Pack
Header and a 202002 Pack Trailer with the fields populated as
follows:

Page 4 of6
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Pack Rejection

BSLO will notify BST within one business day ofrejeaed packs
(via the mutually agreed medium). Packs could be rejected because
of pack sequencing discrepancies or a critical edit failure on the
Pack Header or Pack Trailer records (i.e. out-of-balmce condition
on grand totals, invalid data popullted). StlDdII'd Bellcore EMR.
Error Codes will be used. BSLO will not be required to return the
actual rejected data to BST. Rejected packs will be correc:ted and
retnnsmitted to BSLO by BST. Best efforts to correct and
retransmitt rejected packs will be mIde within one business day of
notification whenever possible, and ifproblems prevent timely
delivery BST will notify BSLO.

Coatrol Data

BSLO will send one confirmllioD nICGId per pICk duIt is received
from BST. This confirmatioD nICGId will indicIte BSLD received
the pICk and the &CCeptIDCe or rwjeeI:iaa of" pICk. Error Code(s)
will be populated in the Error Code fteIds (usiD& staDcIIrd Bellcore
EMR. error codes) for packs duIt w... rejected by BSLO for
reasons stated in the above section. See attachment A for the
confirmation reco, ,j layout

Tlldal

BST will perform external testiD& with BSLD prior to entIriD& a
"produc:tion" mode. The number of1llltl, tat .....~ tat
cilia content, and test schedule will be mutually IpIId upoD by
BST and BSLO during the dItIil ftIIOdIdaaI procell. Telt cilia
sbaIl be transported using the SlIDe medium 1bat will be uaed in a
production mode (if possible).
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BST is pursuing approval of this record by BellCore as a Standard
EMR. record.

C BellSouth 1997. All rights reserved.
Pleue read our LEGAL AlJTHORIZATIONS & NOTICES
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TRIAL MARKETING AND SALES AGREEMENT

B1r" Between

ti IITelecommynicati0D5.
Inci. and 8ellSouth Lona
Distance Inc.

filings and Positions

i.PARTlES
The parties to this Trial Marketin& and Sales Aareement
(tlAareementtl) are BellSouth Telecommunications, Inc. ("BST"), a
Georgia corporation, 675 West Pelchtree Street, N.E., Atlanta,
Georgia, 30375, and BellSoU1h Lona Distance, Inc., (tlBSLD"), a
Delaware corporation, 32 Perimeter Center East, Atlanta, Georgia,
30346.

2. PURPOSE or THE TRIAL AGREEMENT

The purpose of the Trial Apealllt is to define the ICtivities of the
parties that will be taken in conjunctioa widl the IDIrkedDa and
sales ofcertain Products and Services provided by the ptrties and,
to clefiDe the Functions thIt BST will provide to BSLD (Schedule
A), and to detail the Produetland services ofBSLD that BSTwill
market and sell for BSLD (SChedule B).

3. TERM or TIll TRIAL AGREEMENT

A. Trial Period Durado.

The mal period shall commence on the t1rst perfonDance ofservice
by BST and, unless tenDiDIted earlier &I set forth haem, sbaJl
continue until December 31, 1991. It is mutually understood and
aareed to by both parties that this Trial Apeemeat or, if Ipplicable,
the desipated portions ofsuchA.-- is for the duntiOll of
the ttial period stated herein, IDCl~ DO commitmlllt OIl the
pII1 ofeither party to condnue tbiJ rebIdoaIbip or coadaue or
extend any of the terms of this Trial ApeDIIlt beyODd the time
period expressly set forth herein.

&. Trial Assess.eat

Due to uncertainties relatinl to c:ertIiD tee:baical and opiiidioall
feasibility and other business fIcIon, this Apeemeat it beiDa
eatm'ed into for a trial period 0IlIy. At the eacl ofdie UiIl pIriod,
BST will evaluate the teehDic:aJ.~ and~ ba....
considerations pertaini.n& to this U'ial1l'J'lDllllllld in ordIr to
determine at that time wh..1DCl to wbIl exIIDt BS1 is williDa to
continue in any or all of the II'I'IDpIIlIDtI covered UDder the Trial
Agreement.

4.FUNCI10NS

The time:tions that BST will perform for BSLD are dIIIiled in
Scbedule A. The Products and services ofBSLD thIt will be sold
pursuant to this Agreement are lisled in SChedule B. FUDCdoas may
be added to or deleted from SChedule A upon CODSIDt ofbolh
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parties. The Schedules may be amended from time to time by
mutual agreement of the parties. Notwithstanding the above, SST
shall in no way be expected or required to add functions or
Products and Services to this Agreement unless SST makes an
independent detennination that such additions are acceptable to
SST.

5. OBLIGATIONS OF THE PARTIES

5.1 Appointment of BST As Authorized Representative

BSLD hereby appoints BST as an authorized representative to
promote the sale of and to solicit orders for the Products and
Services.

5.1 BST Accepts Appointment

SST hereby accepts such appoinnnent and agrees to exert
reasonable efforts to promote, on BSLD's behalf, the marketing and
sale of the Products and Services.

5.3 Obligations of BST

SST agrees that:

(a) It will employ and train a sufficient sales force and staff to
market and sell SSLD Products and Services and to provide
adequate marketing coverage for prospective customers;

(b) It will provide in accordance with Schedule A planning,
promotional, sales and marketing services, including, where
applicable, but not limited to: i) coordination ofadequate initial and
ongoing customer training on proper use of Products and Services;
ii) Products and Services' consulting; iii) provision to customers of
available information regarding technical, functional, and other
Product and Service information; and iv) handling of requests from
customers for new or chanled Products and Services;

(c) It will successfully complete any reasonable training or
certification or program(s) oudined or required from time to time
by BSLD. BSLD reserves the ript to modify lDy such
requirements from time to time, without prior notice to SST.
However, if BST does not choose to continue the relationship u
modified by BSLD, then BST may exereise its ript to terminate
the Agreement without recourse to BSLD.

(d) It will accept customer requests for Products aDd Services and
process such requests in accordance with Schedule A.

(e) It will provide access to service representatives, in accordance
with existing BST hours of operation, to provide the functions
agreed upon herein.

(t) It will share BSLD-spec:ific customer infOl'lDltion ptbered u a
result of its efforts, and as deemed necessary by both parties for
their respective obligations under this Apeemenl

5." Obligations of BSLD

BSLD agrees that:

(a) it will provide training materials for BST personnel who will be
trained on the sale of BSLD Products and Services;

(b) it will make timely payment for BST sales and marketing
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functions as provided in this Agreement;

(c) it will deliver "high" quality Products and Services to
customers; and

(d) it will develop Products and Services and secure all necessary
governmental approvals for their offering, including the filing of
tariffs, if applicable.

6. COMMITMENTS

6.1 Exclusivity

For the tenn of this Agreement, BST agrees to market to its
subscribed or prospective customers, the BSLD Produe:ts and
Services subject to this Agreement to the exclusion of all other
competing Products and Services that are provided by other
non-affiliated providers in competition with the BSLD Products
and Services in the geographic area in which BST provides
wireline services. During the tenn ofthis Asreement, BSLD agrees
not to use any non-affiliated competitive local excbance company
("CLEC") in the geographic area in wbicb BST provides wireline
services to market or sell BSLD's Products and Services.

7. PAYMENT

7.1BUlina and Payment

(a> BST billing to BSLD shall be in complilDce with aU fecleraIaad
stIte rqulatory requirements covemiaa such trIIIIICCioas and
applicable from time to time. Payment ofcompeDNltion UDder this
Agreement is due, and BSLD's obUpdon to pay such
compensation is enfon:eable, upon BSTs presentatioD ofa
sufficiently detailed bill to BSLD. BST sbal1 reader a sufficiently
detailed bill promptly after servic:eI .. provided, but in DO event
later than the 16th workday followiDa 1be eDd ofthe mOD1h for
which billing is made. Payment sbaIl be made by BSLD by
elec:1rOnic funds transfer or by such other payment u 1be parties
may qree in writinC. Payment sbaIl be considered timely ifmade
within one month after 1be elite of1be bill, UDIeII SSLD provides
to 8ST, within one month after the dale ofthe bill in which the
chirp tint appem. a writtea. up-"of1be buil far I Bill
0.-with respect to any such'" Jeaitim-Iy in diIpute.1D
such cue, payment shill be coaaidered timely ifmade witbiD the
t.- of(I>two montbs after 1be..ofthe bill; (2) ..days after
the receipt ofthe written expllnllion required by SectioD 72 <I> or
(3) such later date u BST mlY specify in writiq.

(b) IfBSLD does not make timely payment of Ill)' DODdilputed
chirp, BST may apply a late paymlllt cbqe equal to 1.'% far
eacb whole or partial month between the..on which paymeDt
would have been considered timely IDd the _ on wbicb payment
is ICCUally made to SST. Noebina in this subIection IbaJl require
SSLD to pay late chll'les on amOUlltl subject to IlepimIIIe bill
dispute.

(c> IfBSLD hu paid any amOUDt ofl disputed cbIrae IDd die
dispute is resolved in whole or in pill in favor ofBSLD, SST sbal1
reimburse the disputed amount so resolved plus iJarest It the same
percentile rate specified in subMction (b) far the period beaiJminc
30 days after SSLD payment aacl concludiq on the date of
reimbursement, if later thin such 3o-day period.

7.2 BIU Dispute
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A Bill Dispute is a bona fide dispute of a bill charged that has been
identified with specificity to BST in writing by BSLD. The parties
will work together to develop a mutually agreeable process for the
resolution of bill disputes. Such process shall include, at a
minimum:

(a) the requirement that BSLD provide a written explanation of the
basis for a bill dispute, and requirement that BST promptly
commence an investigation that will permit BST to provide a
complete written response within thirty (30) days after the BSLD
written explanation;

(b) a process that identifies the disputed charges as correct or
incorrect, and a means of appropriately adjusting, if necessary. the
charges.

8. DEFAULT AND TERMINATION

8.1 BSLD Default

BST may declare BSLD to be in default if:

(a) BSLD fails to make timely payment of any undisputed sum due
BST and fails to cure such default within ten (10) days of certified
mail notice to BSLD, either by paying the unpaid charges or by
providing an irrevocable letter of credit of equal amount;

(b) BSLD fails to perform or comply with or violates any material
warranty, term, condition or obligation of this Agreement and fails
to cure such failure or violation within sixty (60) days after BST
provides notice declaring BSLD's failure or violation and
referencing this provision;

(c) any material representation, warranty, certification or statement
made by BSLD in this Agreement proves to have been incorrect or
misleading in any material respect when made, and BSLD fails to
cure the resulting default within sixty (60) days after BST provides
notice declaring BSLD to be in default under this provision;

(d) Either (A) any license, permit, consent or approval of any
governmental body, authority, liency, or instrumentality is
revoked, withdrawn, withheld, materially modified or otherwise
fails to remain in full force and effect, or (8) a foreign, federal,
stl1e or local statute, regulation or order is enlCted, adopted or
otherwise promulgated, with the result that BSLD is unable to
perform its obligations under this Agreement and BSLD does not
remedy or negate the etTec:t of the revocation, withdrawal,
modification, order, adoption or promulgation within sixty (60)
days after BST provides notice declaring BSLD to be in default
under this provision.

8.2 SST Default

BSLD may declare BST in default if:

Ca) BST fails to perform or comply with or vio.... any material
WlITIDty, term, condition or obliptioo oftbis Apeemeot and to
cure such failure or violation within sixty C6O) days after BSLD
provides notice declaring BST's failure or violation and refereDcing
this provision;

(b) Any material representation, WlllTlllty, certification or statement
made by BST. in this Agreement proves to have been incorrect or
misleading in any material respect when made, and SST fails to
cure the resulting default within sixty C6O) days after BSLD
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provides notice declaring BST to be in default under this provision;

(c) Either (A) any license, permit, consent or approval of any
governmental body, authority, agency, or instrumentality is
revoked, withdrawn, withheld, materially modified or otherwise
fails to remain in full force and effect, or (B) a foreign, federal,
state or local statute, regulation or order is enacted, adopted or
otherwise promulgated, with the result that aST is unable to
perform its obligations under this Agreement and

(d) aST does not remedy or negate the effect of the revocation,
withdrawal, modification, order, adoption or promulgated within
sixty (60) days after BSLD provides notice declaring BST to be in
default under this provision.

8.3 Default by Eitber Party

For the purpose of this Agreement either party to this Agreement
shall be in default if such party:

(a) Ceases to do business as a going concern;

(b) Makes a general assignment for the benefit of, or enters into
any arrangement with creditors in lieu thereof;

(c) Is unable or admits in writing its inability to pay its debts as
they become due;

(d) Is insolvent, bankrupt or the subject ofa receivership;

(e) Authorizes, applies for, or consents to tile appointment of a
trustee or liquidator or all, or a subsIantiaJ. p8I't. of its usecs, or bas
proceedings seeking such appointment commenced apiDst it which
are not terminated within ninety (90) days of such commencement;

(f) Piles avoluntary petition under lay baabuptcy or iIIIolvency
law or files a voluntary petition under the reorpnizItion or
amnlement provisions of the laws ofthe United StIteS pertaining
to bankruptcy or any simiIII' law ofany jurisdiction or bas
proceedings under any such law instituSecl apiDst it which are not
terminated within sixty (60) days ofsuch commencemeDt; or

(J) Hu any substantial part of its property subjected to any levy,
seiDn, assipment or sale for or by any cnditar or aovmuneota1
II'ftCY without such levy, seizure, uaiptMDt or sale beina
releaed, lifted, reversed or SIdsfied within tID (10) days.

L4 Teraainatlon by SST

(a) BST, after notice to BSLD, may tlnDm. this ApeaeDt prior
to tile intended term limit withoullilbility ifSSLD defIDIII •
described in Section 8.1 or 8.3 IIIld doll not cure 1M dIfIult wiIbin
the time allowed. In such cae. SSLD sbIU pay SST the raIODIble
value of this Agreement which sbaIl be deftDeclu tile avenp
monthly sales fees billed by SST since 1M iDc:epdaa oftbia
Aplement multiplied by the nmaiDinl DlClIdba left on the
AlI"IIDent or any extensioa ....t: Such IIIlOUDt .........
mutually agreed uponre~ tlIdm* ofthe actual dImag_
BST would suffer in the event ofBSLD's defiwlt.

(b) BST, after notice to BSLD. may terminate this A.areemeat prior
to its intended term limit with liability by payina BSLD an liDaunt
representing a reasonable COlt ofcover not to exceed S 250,000
doUm. Such amount repraeats • mutually ....- upaa I'IIIODIble
estimate of the actual damaaes BSLD would suffer in the cv_ of
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BSTs termination.

8.5 Termination by BSLD

(a) BSLD, after notice to BST, may terminate this Agreement
without liability if BST defaults as provided in Section 8.2 or 8.3
and does not cure the default in the time allowed. In such case,
BST shall pay BSLD as if BST had terminated with liability
pursuant to Section 8.4(b).

(b) BSLD's right of termination under this Section, together with
such other remedies as are expressly set forth in this Agreement,
shall be BSLD's sale and exclusive remedies for the event(s) giving
rise to the right to terminate.

(c) BSLD may terminate this Agreement with liability by paying
BST the reasonable value of this Agreement. as defmed in Section
8.4(a).

9. LIMITATION OF LIABILITY/INDEMNIFICATION

(a) Each party agrees to indemnify and hold harmless the other
party and its shareholders, directors, officers, and employees
(collectively the "Indemnitees") and each of them from and against
any loss, costs, damages, claims, expenses (including attorneys'
fees) or liabilities (collectively referred to as "Liabilities") by
reason of any injury to or death or disease of any person, damage to
or destruction or loss of any property or any other damlles arising
out of, resulting from, or in connection with (i) the performance or
nonperformance of the Services contemplated by this Agreement
which is caused in whole or in substantial part by an act, omission,
default. or negligence (whether active or passive) of the party or its
employees, or regardless ofwhether the party's liability would
otherwise be limited to payments under state worker's
compensation or similar laws, or (ii) the failure of the puty to
comply with any ofthe terms and conditions herein or the failure to
conform to statutes, ordinances, or other replatioDS or
requirements or any governmental authority in connection with the
performance of the Services provided for in this Agreement,
including actions brou&bt by the party's employees under worker's
compensation or similar laws.

(b) Each party further agrees to indemnify and hold harmless the
Indemnitees from the other apiDst (i) any and all penalties
imposed on account ofthe violldoD ofany taw, ordiDaDc:e, order,
rule, relUlation, condition, or requUemlDt, in any way rellted,
directly or indirectly to each party's performance hereunder,
compliance with which is left by this AgreemlDt to eICh puty and
(ii) any and all claims, liens and/or suits for labor and materials
furnished at the party's request.

(c) Each party shall, at its own cost, expense, and risk, defend any
claim, suit, action or other lepl proceedin, (collectively "action")
for which that party is hereunder oblipted to indemnify an
Indemnitee. Subject to the provisioas ofsubplnanpb 3. above, the
responsible party shall pay and SItiIfy any judpllDt or decree
which may be rendered apiDst my of tile IndemDitees in any such
action and shall pay reasonable COlts and reuonable attorneys' fees
which may be incurred by the IDdemnitees in coaneetioll therewith
andlor in enforcing the indemnification provisions set forth. above.
Should the responsible party in the opinion oftile other party,
ipore or fail to properly handle or defend any such action, the
other party may, at its option, assume and undertake, or join the
handling or defense of any such action, and in that event the
responsible party will reimburse the other for reasonable attorneys'
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fees and other reasonable expenses incurred by it in handling or
defending same, including any reasonable amounts paid in
settlement thereofor satisfaction of any judgment rendered.

10. CONFIDENTIALITY

(a) All infonnation disclosed by either party to the other pursuant
to this Agreement, other than such information as may be generally
available to the public or the industry or as may be intended by
such disclosing party to be disclosed by it, or that must be disclosed
pursuant to legal requirements, is and will be disclosed in
confidence solely for the parties' use in the performance of this
Agreement. The parties aaree to keep such infonnation
("Information") secret and confidential, and not to disclose it to any
other person or use it, during the term of this Agreement or for one
year after its termination except in carrying out its obligations
hereunder or in response to obligations imposed by federal or state
tariffs, or order of a court or reaulatory body.

(b) The parties shall take effec:tive pncautiODl, contnetual and
otherwise, reasonably calculated to prevent UIWlthorized disclosure
or misuse of such Information by any of its employees or by any
other person haVing access to such information.

(c) Within ninety (90) days after the expintion or the termination
of rbis Agreement by either pIIty for any l"OIIOD, the pIIties agree
promptly to return to each other, or to certify the destruction of,
any physical or written records c:ontaiDiD& such Information then in
its possession.

(d) If either party is served with procell to obIaiD sudllDfonnation,
such party shall immediately notify the..pm)' wbicb sball, in
addition to the notifyinl pII'ties' efrorts, if.y, bave the ri&bt to
seek to quash such procell, or to like such adler IICtions necessary
to protect the confidentiality ofthe lDformation.

11. MlSCELLANlOUS

11.1 AlatenabUlty

This Agreement is not usilJDlble by either pIrty without the
written consent ofthe other.

11.2 No Rtallt to Market 1ST T ls..s.mc..

BSLD does not seek, IDd BST is not IDY IIdbority to
market or sell the telephone exc'" .-vices ofBST.

11.3 Price Includes All 1ST hllCdou.

The pricing detailed in Scbedule A iDc:1udIa all fuDctiou deemed
1lICeI1m')' or desirable by BST to pelfoem its collective obUptionl
CODtained in this AgreemeDt. Such fiIDctioU include, wiIbout
limitation, administration fuDc:tiaDI, suppart tbDc:tioDI. fiD8:ial
fuD.ctions, legal timctions, pllDDiaa fbacd.oIIIlIId all CJIbao ctinct
lIDd miscellaneous timctions performed by BST in tbrdleImce of
this ApeeDleDt.

11.4 IApI OblilatioDi or1ST Not Dlltarbld.

BSLD ICknowledges that BST bu vmous oblipaions to om.
interexchange carriers and to competidve loc:al excblDp c:miers
under various provisions of law. NodIiq in this A&reemeat is
intended to disturb or hinder die performIDce ofBST in
furtherance of those obligations. If, at IDY time, BST believes that
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performance of its obligations under this Agreement may affect
adversely the performance ofother legal obligations, it shall
immediately notify BSLD and the parties shall negotiate a
compromise, or, if necessary, a termination ofall or part of this
Agreement to permit BST's continued performance of its other
legal obligations.

12. AMENDMENTS

This Agreement or any Schedule may be amended only by written
agreement of the panies.

13. ENTIRE AGREEMENT

This Agreement integrates and sets forth the entire understanding
and supersedes prior agreements between the parties relating to the
subject matter contained herein and merges all prior discussions
between them, and neither party shall be bound by any defmition,
condition, provision, representation, warranty, covenant or promise
other than as expressly stated in this Agreement or as is
contemporaneously or subsequently set forth in writing and
executed by a duly authorized officer or representative of the party
to be bound thereby.

BELLSOUTH
TELECOMMUNICATIONS,
INC.

BY: ----,;,.,--_-,--__
(Signature)

NAME: _-..,.::-:---:-=-:--~_
(Printed Name)

TITLE: _

DATE: _

BELLSOUTH
LONG
DISTANCE, INC.

BY: _~~-:--__
(SilftllUle)

NAME: ..,.....,..."",:",:,,:"---,,__
(PrInted Name)

TITLE:

DATE: _

SClDDULEA
MARKETING AND SALES FUNCTIONS

1. SALES AND MARKETING SERVICES

1.1 BST may sell the BSLD Produetland Services identified in
SChedule B through its servi<:e representatives in its business
offices, through telemarketing sales representatives, and tbroqh its
dire<:t and indirect sale forces. Upon written request from BSLD,
BST shall inform BSLD in wriq of the identification of the third
party sales agents BST uses to sell BSLD services.

1.2 BST will handle customer inquiries concerning the following:

<a) Product and Service Descriptions;
(b) Product and Service Opentions;
(c) Product and Service Promotional Pricing Plans;
(d) Rate Information;
<e) Dialing Instructions;

1.3 BSLD may develop, from time to time, collateral sales tools
that will assist BST in selling BSLD's Produetl and Services by
pennitting sales personnel to answer customer questioDa that seek
comparison of BSLD services with those ofother providers. BSLD
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will be solely responsible for the funding and development of any
such sales tools, and shall be the sole owner of any intellectual
property associated with such tools. aST agrees to make reasonable
use of any such tools in furtherance of its sales functions.

1.4 BST will provide mutually agreed upon reports to BSLD
sufficient for aSLD to monitor Products and Services sold in the
aST sales channels.

2. SERVICE ORDER PROCESSING

2.1 BST will perform the following service order processing
functions:

(a) aST will accept customer orders for the aSLD Products and
Service through the sales persoMel identified in Section 1 of this
Schedule;

(b) aST will enter orders for the BSLD Products and Services into
its processing system;

(c) BST will conduct such credit check and credit verification
services for BSLD as may be deemed necessary, and that is
consistent with then existing BST credit policies;

(d) BSLD will have the right to review 8ST credit policies to
ensure that application of such policies is consistent with its
business interests;

(e) BST will collect any deposits or prepayments ft'om customers as
may be required to meet 8ST credit policies;

(t) 8ST will conduct any necessary customer trliDina or educ:ation
that may be required as part of activatinl the 8SLD customer's
account;

(g) 8ST will provide global card numbers and issue personal
identification numbers (PINs) to customers subject to mutually
agreeable terms and conditions.

3. METHODS AND PROCEDURES

3.1 The parties may adopt medlock IDd procedures 1bat provide
details for the performance of the fuDctioaI CCIIltIIIlpIaIe by this
Schedule A. Agreements OIl methods IIld procedures sball be
reduced to writing and exec:uted in the sane ...... as ID
amendment to the Agreement.

4. PRICING

4.1 The price for all functions specified by this SChedule A is as
follows:

The proxy price for these services sball be 36.92 % ofBSLD's
Gross Mqin derived by 8SLD from sales ofthe BeUSoutb Global
Card related products and services. For purpoIII ofthis Section,
the term "Gross Margin" shall be cIet1Dtd • BSLD Revenues
realized and derived from the BeUSoutb Global Card relllecl
products and services. less only Colt ofGoodI Sold. The term
"Cost of Goods Sold" shall be deftned as the COlt to BSLD ofthe
tnIlSpOrt and access charge liablity owed its intemational contract
carrier.

This price will be applied from the date this Trial Apeement is
signed by 8ST until the date a final price is agnecl to by boIb
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parties. The fmal price will be developed by BST based on a
comprehensive business analysis and will represent a "fair market
value" that will be deemed by BS! to be appropriate for federal
regulatory accounting rule complIance. The fmal price will be
communicated to BSLD no later than sixty (60) days prior to the
termination of this Trial Agreement, or any extension thereof. this
Trial. Thereafter, an evaluation of the billing to BSLD based on the
proxy price during the trial period will be accomplished by both
parties and, if necessary the cumulative billings will be trued-up
based on the fmal price retroactive to the execution date of this
Trial Agreement. BSLD and BST will then negotiate whether and
to what extent they wish to pursue any pennanent arrangement
based on the fmal rates and charges. Assuming the parties mutually
agree to continue the relationship under the final pricing
arrangement the parties will alter this Agreement accordingly, and
execute a permanent agreement at that time.

S. MISCELLANEOUS

5.1 BST will support adequate End-ta-End Testing of the Products
and Services to ensure product functionality.

5.2 BST agrees to accept BSLD orders for service and
product-specific bill inserts and marketing messages to be included
in the BST bill. The inclusion of such messages and inserts will be
subject to acceptance and approval by the appropriate BST
Customer Operations Unit (COU), subject to BST policy and
business practices in effect at the time of the request, and will be
subject to additional charges.

SCHEDULEB
BSLD PRODUCTS AND SERVICES TO BE MARKETED

AND SOLD UNDER THIS AGREEMENT

I. Basic Services: BellSouth Global CallingIBilling Platform
Services

2. Products: BellSouth Global Card

C BellSouth 1997. All rights reserved.
Please read our LEGAL AUTHORIZATIONS & NOTICES
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Transactions Between
BeUSouth

ti IITelecommuojcatioos.
Ins. and BeUSouth Lool
Distance Ins.

Filings and Positions

Workbrier A Rtprell•• AIN AppllcatloDS
Service: Proprietary Calling Card
Client: Interconnection Services for BellSouth Long

Distance
AVP: Scott Schaefer
DirectorRandy Kincaid

BSL
. Francine Pafumy

D, Bob Gray
. pat Cowart· (404)249-529-039g:'l.nestamilla Thomas-Jackson· (770) 352-3044

S· '. George Grier· (404)429-3662ervlce -
Concept:

Schedule:

Success
Criteria:

Cost
Estimate:

aST
Proj.
Mgr.:

SCOpe of
Work:

7/8/98

To work with BellSouth Long Distance
(BSLD) to conduct a technical trial of the
BSLD Proprietary Card (PCC). The trial
will include developing the PeC application,
supporting application provisioning through
use of an SMS and testing the application
through a trial with no more than 300
friendly usen for no more than three
months.
• All network and system elements are fully
integrated and capable ofvalidating PeCs
by 4/1197.
• SMS will be able to receive and download
pce information by 4/1197.
• Fraud control features working by 4/1197.
MilestoneslDeliverables:
• Decision Packaae Siped - 1112S196
• SPA development complete - 02103197
• Load Beta SPA in MTE SCP - 03/17197
• Load final SPA in MTE SCP - 03131197
• The total estimated incremental AIN cost
for the technical trial is $467,744. (SIS4,098
credited from previous DP).
• Details of the estimate is located in the
Financial section of this document
• Total BSLD cost is now S799,8S2 from
BST (consulting from previous DP at
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$178,013 and $621,839 for this technical
trial. Risks/Contingencies:
• Lucent middleware may not be available in
time to complete testing for 4/1 /97 service
date.
• Lucent middleware may not work on the
MTE version of the SCPo
• Services currently scheduled for the MTE
during 1Q97 and 2Q97 may be impacted by
this effort and vice versa.
• The "intelligence" of the PCC PIN format.
• The ability ofTeltrust to provide the
functions of the Restricted Number calling
feature.
• 0+ originated traffic is not supported by the
trial.
• Service measurement needs for the trial.
• Fraud control needs.
• Reporting needs for the trial.
• The GenesysiSMS interface.

Funding The full amount will be billed to BellSouth
Long Distance.

Approved: randy Kincaid
Director
Interconnection Services
Id/ 11/25/96

Hamilton Gray
Senior Director
BSLD
/d/ 1/25/96

Brenda Rayburn
Director-Business Development
AINIBU
/d/ 11/25/96

Francine Pafumy
Senior Director
BSLD
/d/ 11/25/96

Client
Service
Provider:
Scope of
Work:

WORKBRIEF

BellSouth Long Distance (BSLD)
AINIBU

Provide Research Manager one-half time
and two full time equivalent hcadcount
for six months from November 12, 1996
through may 12, 1997 to work with
BellSouth Long Distance to provide the
stated deliverablcs. One and half full
time employees to be collocated at
BSLD offices.
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Deliverables: CARD
Work with BSLO:
• On the production of BSLO's Business
Service Description
• To evaluate architectural alternatives to
realize the service
• Production of the detailed technical
specifications
• Produce project schedule

GENERAL
Work with BSLD:
• To produce an overall BSLD AIN
architecture document by 12/15
• On establishing an overall AIN service
delivery approach

Contingencies:
Cost: $332,111. This full amount will be

billed to BellSouth Long Distance.
Funding:
Approved: Francine Pafumy

Senior Director
BSLD
/d/11/12/96

Hamilton E. Gray
Senior Director
BSLD
/d/11/12/96

Peter Hill
Executive Director
AlNIBU
/d/11/12/96

This amendment to the Workbriefs by IDd bItweIIl BeUSoudl
Telecommunications, Inc. ("BST") IDd BeUSoutb LoDa Distace,
IDe. ("BSLD"), u desc:ribed below, sball be mIde IDCl efrective IS
oftbe 14th day of February, 1997.

The above parties hereby aaree that the fol1owiDa cbIDps sball be
mIde to the Workbriefs;

WHEREAS BST and BSLD entered into two Workbriefs. the tint
Workbriefdated November 12, 1996 WII for the developmeDt of
an AIN architecture includiq productioa ofdetailed teduricI1
specific:ations (Workbrief 1) IDd the secoad Wortbriefdated
November 2S, 1996 wu to auill in the developmeat ofand testina
of1ft AIN network (Workbrief2); IDCl

WHEREAS the parties desire to limit the obliptioas ofbodl
pll'ties set forth in Workbrief 1 and Workbriel2;

NOW TIlEREFORE, in considentiOll of the mutual coveDIDtI set
fanh below, the parties hereby amend Workbrief 1 and Workbrief
2 ufollows:

1. The services set forth in Workbrief 1 sball be limited only to the
development of an AIN architecture docum.t and a documtot
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setting forth the evolution of the AIN architecture;

2. The services set forth in Workbrief 2 shall be limited to the
initial development of software for a Proprietary Calling Card
Service Package Application ("SPA");

3. BST shall perfonn the work described in paragraphs one and two
of this Amendment for the fully distributed costs of said work in
the amount of $80,000;

4. The parties agree that all other obligations of both parties set
forth in Workbrief 1 and Workbrief2 shall be rescinded.

WHEREFORE, the parties have caused that they are duly
authorized representatives to execute this amendment.

By:
BellSouth Telecommunications, Inc.BellSouth Long Distance, Inc.

Page 4 of 4

Title

Signature

Title

Signature

CBellSouth 1997. All rights reserved.
Please read our LEGAL AUTHORIZATIONS & NOTICES
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